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Applicants: William W. Hanby, et aL 



0- 



Application 09/577,101 Group Art Unit: 3626 

Number: 



Filed: May 24, 2000 Examiner: CM. Bleck 

METHOD AND APPARATUS FOR QUOTING, ISSUING v 
me " AND ADMINISTERING INSURANCE COVERAGE @Q 

Attorney Docket No_: 33508/26 J 850 Q 
POWER OF ATTORNEY AND REVOCATION OF PRIOR POWERS 

Sin 

The undersigned, as authorized representative of JEFFERSON PILOT FINANCIAL 
INSURANCE COMPANY, certifies that JEFFERSON PILOT FINANCIAL INS URANCE COMPANY 
is the owner of the above-identified patent applicant pursuant to Articles of Merger and Agreement and 
Plan of Merger effective August 1, 2000, a copy of which is attached. The undersigned has reviewed all 
the documents in the chain of title of the patent application and, to the best of undersigned's knowledge 
and belief, title is in the assignee identified above. The undersigned (whose title ;s supplied below) 
further certifies that he is empowered to act on behalf of JEFFERSON PILOT FINANCIAL 
INSURANCE COMPANY. 

I hereby declare that all statements made herein of my own knowledge are true, and that all 
statements made on information and belief are believed to be true; and further, that these statements are 
made with the knowledge that wiJIfiil false statements, and the like so made, are punishable by fine or 
imprisonment, or both, under Section 1001, Title 18 of the United States Code, and that such willful 
false statements may jeopardize the validity of the patent application. 
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U.S. Serial No. 09/577,101 
Filed: May 24, 2000 
Power of Attorney by Assignee 
and Revocation of Prior Powers 

As owner of the above-identified patent application, all powers of attorney previously given are 

hereby revoked and the following Kilpatrick Stockton LIP attorneys and agent are hereby appointed to 

prosecute and transact all business in the U.S. Patent and Trademark Office connected therewith: 

FIRM NAME: KILPATRICK STOCKTON LLP, 1 1 00 Peachtree Street, Suite 2800, Atlanta, Georgia 
30309-453O 



Attorn ev and/or Agent 


Registration 




No. 


KOKfir I* rrusi 


22 176 


LDoi IGa X- .L/^wivcy 


22,707 




24*154 


John M» Harrington 


25,592 


WnhprfT! Richards 


29,105 




29,476 


J%m 41 U&C L^Ul IJUiu 


29,733 


Tampa T ITwinor. TV 


30,630 


Stenhen M Sctl&etzcl 


31,418 


James Sean Johnson 


31,771 


Charles W. Calkins 


31,814 


Larry A, Roberts 


31,871 


Jamie L. Greene 


32,467 


George T. Marcou 


33,014 


Dean W, Russell 


33,452 


Charles T. Simmons 


35,359 


Eleanor M* Mnsick 


35.623 


Bruce D. Gray 


35,799 


Geoff L. Sutcliffe 


36,348 


Suzanne Seavello 


37,933 


Shope 




Mitchell G. Stockwell 


39,389 


Jeffery B. Arnold 


39,540 


Mary Anthony 


39,771 


Merchant 




Brenda Ozaki Holmes 


40339 


Michael J. Turton 


40,852 


Yoncha L. 


41,130 


Kundupo£lu 





Attorney and/or Agent 


Registration No. 


Sima Singadia Kalkarni 


43,732 


Camilla Camp Williams 


43.992 


Christopher J. Chan 


44,070 


John William Ball, Jr. 


44,433 


Dawn-Marie Bey 


44,442 


Tiep H. Neuyen 


44,465 


Michael J. Diraino 


44,657 


LisaM- Cobern 


44,669 


Kristin L. Johnson 


44,807 


Paul EL Knowlton 


44,842 


J. Jason Link 


44,874 


Goran P. Stojkovich 


45,841 


Vaibhav P. Kadaba 


45,865 


J. Michael Bosgs 


46,563 


Tywanda L. Harris 


46,758 


Kristin D. Mallatt 


46,895 


Cynthia B. Rothschild 


47,040 


John C Alemanni 


47,384 


Geoffrey K. Gavin 


47,591 


JaninaMalone 


47,768 


AletaA-Mills 


47,794 


Eric Sophir 


48,499 


Todd W. Galinski 


51,713 


William K. McGreevev 


52,012 


Elena S. Polovnikova 


52,130 


Samuel B. Rollins 


52,180 
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U.S. Serial No. 09/577,101 
Filed: May 24. 2000 
Power of Attorney by Assignee 
an4 Revocation of Prior Powers 



Attorney and/or Agent 


Registration J 
No. 


George A. Willinghan, 

m 


41,377 


J. Steven Gardner 


41,772 


Theodore M Green 


41,S01 


Thomas A. Corrado 


42,439 


John K McDonald 


42,860 



Attorney and/or Agent 


Registration No. 


David E.Wigley 


52,362 


Jane M. Terry 


PS3.682 











Please direct all correspondence relating to the above-identified patent application to: 





23370 

Please direct all telephone calls to: 

James L. Ewing, IV, Esq. (404) 815-6494 



Date: 3/27/Q3_ 




iT FINANCIAL INSJt^RiVNCE COMPANY 



Name: Richard T. Stange 




jltfo Senior Vice president and Deputy General Counsel 
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STATE OF NEBRASKA 
DEPARTMENT OF INSURANCE 



CERTIFICATION 

August 1,2000 

I, L TIM WAGNER, Director of Insurance of the State of Nebraska, do hereby 
certify that the attached is a full and correct copy of the 

ARTICLES OF MERGER AND AGREEMENT AND PLAN OF MERGER 

MERGING 

ALEXANDER HAMILTON LIFE INSURANCE COMPANY OF AMERCIA 

AND 

GUARANTEE LIFE INSURANCE COMPANY 
WITH AND INTO 
JEFFERSON PILOT FINANCIAL INSURANCE COMPANY 
EFFECTIVE AUGUST 1, 2000 
Now on file and forming a part of the records of this Department 
I hereto subscribe my name under the seal of my office, at Lincoln, Nebraska. 





DIRECTOR OF INSURANCE 
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ffl/WlRiV* ARTICLES OF MERGER 

I, Robert A. Reed, the duly authorized Vice President and Secretary of Jefferson Pilot 
Financial Insurance Company ("JPFIC"), a Nebraska stock insurance company, of Alexander 
Hamilton Life Insurance Company of America ("AHL'*), a Michigan stock insurance company, 
and of Guarantee Life Insurance Company ("GLIC")* a Nebraska stock insurance company, do 
hereby certify as follows: 

1. Attached hereto is a true and correct copy of the Agreement and Plan of Merger among 
JPFIC, AHL and GLIC (the "Agreement") stating an effective time for the merger of 
August 1,2000. 

2. The Board of Directors of JPFIC, by unanimous written consent effective July 14, 2000, 
unanimously approved and adopted the Agreement, approved the transaction 
contemplated by the Agreement, recommended the Agreement to its shareholder, 
submitted the Agreement for approval by its shareholder, and authorized and directed the 
officers of JPFIC to effect the merger transaction if the shareholder approves. 

3. The sole shareholder of JPFIC, by written consent effective July 14, 2000, approved and 
adopted the Agreement 

4. The Board of Directors of AHL, by unanimous written consent effective July 14, 2000, 
unanimously adopted and approved the Agreement, recommended the Agreement to its 
shareholder and submitted the Agreement for approval by its shareholder. 

5. The sole shareholder of AHL, by written consent effective July 14, 2000, approved and 
adopted the Agreement 

6. The Board of Directors of GLIC, by unanimous written consent effective July 14, 2000, 
unanimously adopted and approved the Agreement, recommended the Agreement to its 
shareholder and submitted the Agreement for approval by its shareholder. 

7. The sole shareholder of GLIC, by written consent effective July 14, 2000, approved and 
adopted the Agreement 

8. Whereupon, the Agreement was adopted with the merger intended to become effective 
August 1,2000. 

IN WITNESS WHEREOF, I hereunto sign my name this ^ day of July, 2000. 



NEBRASKA DEPARTMENT 
OF INSURANCE 



1 *i onnft Robett-A. Reed 

JUL 1 i ZUUO Vice president and Secretary of: 

F;LE0 Jefferson Pilot Financial Insurance Company, 

,L Alexander Hamilton Life Insurance Company of 

America, and Guarantee Life Insurance Company 
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NEBRASKA DEPARTMENT 
AGREEMENT AND PLAN OF MERGER GF INSURANCE 

MERGING JUL 1 7 2000 

ALEXANDER HAMILTON LIFE INSURANCE COMPANY OF AMERICA 

a Michigan corporation 
AND 

GUARANTEE LIFE INSURANCE COMPANY 
a Nebraska corporation 

WITH AND INTO 

JEFFERSON PILOT FINANCIAL INSURANCE COMPANY 
a Nebraska corporation 

THIS AGREEMENT AND PLAN OF MERGER ("Agreement") is made on July 14, 2000 
by and among Alexander Hamilton Life Insurance Company of America, a Michigan 
corporation ("AHL"), Guarantee Life Insurance Company, a Nebraska corporation ("GLIC"). 
and Jefferson Pilot Financial Insurance Company, a Nebraska corporation ("JPFIC"). 



RECITALS 

A. Each of AHL and JPFIC is a wholly owned direct subsidiary of Jefferson-Pilot 
Corporation ("JP Corp"), and GLIC is a wholly owned subsidiary of The Guarantee 
Life Companies Inc. ("TGLCI"), which in turn is a wholly owned direct subsidiary of 
JPCorp. 

B. The boards of directors and the shareholders of each of AHL, GLIC and JPFIC have 
unanimously adopted and approved this Agreement and Plan of Merger, in accordance 
with Nebraska Business Corporation Act Sections 21-20,128 and 20,130 and Michigan 
Insurance Code Section 7604. 

C. The merger described herein is intended to qualify as a tax free reorganization under 
the Internal Revenue Code. 

D. All regulatory approvals required to complete the merger under Nebraska and Michigan 
law are in process and should be obtained prior to the Effective Time defined herein. 

THEREFORE, it is agreed that AHL and GLIC shall merge with and into JPFIC, as follows: 

FIRST: In accordance with Nebraska laws and regulations and applicable Michigan laws 
and regulations, AHL and GLIC shall be merged simultaneously in a single transaction with and 
into JPFIC (the Merger*'), which shall be the surviving corporation, and the separate corporate 
existence of AHL and GLIC shall cease. The Merger shall become effective on August 1, 2000 
(the "Effective Time"). AHL shall file a Certificate of Dissolution pursuant to Michigan 
Insurance Code Section 7604(2). 
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SECOND: On the date of execution hereof, shares outstanding for each constituent 
corporation are as follows, all of which have full voting rights: AHL, 2,000,000 Series A 
Common Shares and 500,000 Series B Common Shares; GLIC, 7,069,383 shares of common 
stock; JPFIC, 600,000 shares of common stock. 

THIRD: The manner and basis of converting the shares of each of AHL, GLIC and JPFIC is 
as follows: 

A. The 2,000,000 shares of common stock, Series A, and the 500,000 shares of common 
stock, Series B, of AHL issued and outstanding at the Effective Time shall, by virtue of 
the Merger and without any action on the part of the holder thereof; be converted into 
321,600 fully paid and nonassessable shares of JPFIC common stock, $5.00 par value 
per share, issued to JP Corp. 

B. The 7,069,383 shares of common stock of GLIC issued and outstanding at the Effective 
Time shall, by virtue of the Merger and without any action on the part of the holder 
thereof, be converted into 1 17,900 folly paid and nonassessable shares of JPFIC 
common stock, $5.00 par value per share, issued to TGLCL 

C. The 600,000 shares of common stock of JPFIC issued and outstanding at the Effective 
Time shall, by virtue of the Merger and without any action on the part of the holder 
thereof, be converted into 160,500 folly paid and nonassessable shares of JPFIC 
common stock, $5.00 par value per share, issued to JP Corp. 

D. New JPFIC share certificates shall be issued to JP Corp and TGLCI, and the JPFIC 
share certificate held by JP Corp before the merger shall be cancelled and be of no 
further effect from and after the Effective Time of the Merger. 

FOURTH: JPFIC as the surviving corporation shall, by virtue of the Merger, and in 
accordance with Nebraska law, possess all of the properties and rights, and be subject to all of 
the liabilities, of AHL, GLIC and JPFIC and be governed by the laws of Nebraska. From and 
after the Effective Time, the Merger shall have all the effects provided by applicable law 
including Nebraska Business Corporation Act Section 21-20,133. All state authorities, product 
approvals, agent licenses and statutory deposits of AHL and GLIC shall pass to JPFIC in the 
Merger, and appropriate notice to appropriate insurance regulators shall be given* 

FIFTH: The $50 million Capital Note, issued September 29, 1994 and due September 30, 
2024, of AHL issued and outstanding at the Effective Time, as amended and restated coincident 
with the merger, shall become an obligation of JPFIC subject to all of its terms and conditions 
including subordination to all claims of all policyholders of JPFIC as the surviving corporation, 
and a replacement amended Surplus Note shall be issued to the holder showing JPFIC as the 
obligor. 
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SIXTH: AHL, GLIC and JPFIC shall take or cause to be taken all action, or do or cause to 
be done all things necessary, proper or advisable under the Nebraska Business Corporation Act, 
applicable Michigan laws and any other applicable laws and regulations to consummate the 
Merger. 

SEVENTH: The Articles of Incorporation of JPFIC and the By-laws of JPFIC shall not be 
amended in connection with the Merger, and each shall continue in effect unchanged by the 
Merger. 

EIGHTH: JPFIC acknowledges that from and after the Effective Time it stands in the place 
and stead of each of AHL and GLIC with respect to their respective obligations to their 
policyholders, including but not limited to the obligation to pay claims. 

NINTH: This Agreement may be amended or abandoned at any time prior to the Effective 
Time by action of the board of directors of JPFIC, without shareholder action. No such 
amendment shall be effective until a revised version of this Agreement is properly filed in 
Nebraska and Michigan* In the event of such abandonment, this Agreement shall become void 
and have no further effect and appropriate notice thereof shall be given to Nebraska and 
Michigan, 

Executed as of the date first above written. 



ALEXANDER HAMILTON LIFE INSURANCE 
COMPANY OF AMERICA 




Dennis R* Glass 
Executive Vice President 



GUARANTEE LIFE INSURANCE COMPANY 



By; 



Reggie ft^damson 
Senior Vice President - Finance 



JEFFERSON PILOT FINANCIAL INSURANCE 
COMPANY 




Kenneth C. Mlekush 
President 



WCISO?OnC9V\lUAUAKMMB&OJt.THWta\AHM TO AKL 



3 



** Trvroi PPHF.RA ** 



